RALPH L. McAFEE

HENRY W, ceKOSMIAN
ALLEN F. MAULSBY
STEWARD R. BROSS, JR.
HENRY P. RIORDAN
JOHN R. HUPPER
SAMUEL C. BUTLER
WHLLIAM J. SCHRENK, JR.
BENJAMIN F. CRANE

FRANCIS F. RANDOLPH, JR.

JOMN F. HUNT
GEORGE J. GILLESPIE, TII
RICHARD 5. SIMMONS
WAYNE E. CHAPMAN
THOMAS D. BARR

MELVIN L. BEDRICK
GEORGE T. LOWY
ROBERT ROSENMAN
JAMES H. DUFFY

ALAN J. HRUSKA

JOHN E. YOUNG

JAMES M. EDWARDS
DAVID G. ORMSBY

DAVID L. SCHWARTZ

& onnaalliinsm.

CRAVATH, SWAINE & MOORE

FREDERICK A, O. SCHWARZ, JR.

CHRISTINE BESHAR
ROBERT S. RIFKIND
DAVID BOIES

DAVID ©. BROWNWOOD
PAUL M. DODYK
RICHARD M. ALLEN
THOMAS R. BROME
ROBERT D. JOFFE
ROBERT F. MULLEN
ALLEN FINKELSON
RONALD S. ROLFE
JOSEPH R. SAHID
PAUL C. SAUNDERS
MARTIN L. SENZEL
DOUGLAS D. BROADWATER
ALAN C. STEPHENSON

RICHARD L. HOFFMAN vy, 2T e
JOSEPH A. MULLINS O. . ey
MAX R.SHULMAN ! ’
WILLIAM P. DICKEY RECOADATION 1
STUART W. GOLD 'M m DQ‘tG 0
veooo00000

JOHN W. WHITE

ONE CHASE MANHATTAN PLAZA

NEW YORK, N. Y. 10005

212 HANOVER 2-3000

TELEX
RCA 2336863
WUD 125547
WUl 620976

CABLE ADDRESSES
CRAVATH, N. Y.
CRAVATH, PARIS

RAVATH, E. -
c LONDON E. C. 2 -ﬂ “"_t‘\ (3‘
f

ﬂ e’

r}

O ?"'NS{

COUNSEL
MAURICE T. MOORE
CARLYLE E. MAW

ROSWELL L. GILPATRIC
ALBERT R. CONNELLY
L. R. BRESLIN, JR.
GEORGE B. TURNER
FRANK H. DETWEILER
QEORGE G. TYLER
JOHN K. MORSE
HAROLD R. MEDINA, JR.
CHARLES R, LINTON
WILLIAM B. MARSHALL
ROYALL VICTOR
ALLEN H. MERRILL

4, PLACE DE LA CONCORDE
78008 PARIS, FRANCE
TELEPHONE: 2685-81-54

TELEX: 290530

33 THROGMORTON STREET
LONDON, EC2N 28R, ENGLAND
TELEPHONE 1-608-1421
TELEX: B81490I

RICHARD J. HIEGEL

o~
o,

jased”

M
WL JL,
1o

e

.JOHN E.aiERBOWW;AR 10 198, -3 40 PM Fee $ /;fé-oqr
INTERSTATE COMMERCE Commissigy ~— © rington. D. &

arch 10, 1981

Railgon Company
Lease Financing Dated as of October 1, 1980
Amendment Agreement Dated as of February 15, 1981

Dear Ms. Mergenovich:

Pursuant to 49 U.S.C. § 11303 and the Commission's

rules and regulations thereunder, as amended, I enclose
herewith on behalf of Railgon Company for filing as an amend-
ment to the filings under recordation number 12564, counter-

parts of the following document:

Amendment Agreement dated as of February 15, 1981,
among Railgon Company, The Connecticut Bank and Trust
Company, as Trustee, Thrall Car Manufacturing Company
and Mercantile-Safe Deposit and Trust Company, as Agent.

The names and addresses of the relevant parties to

the aforementioned Amendment Agreement are as follows: 7 =
las] =
(1) Vendor—Assignee—Agent: C = o
rm M
Mercantile-Safe Deposit and Trust Compaﬁy7 W o
Two Hopkins Plaza, To oW rz
Baltimore, Maryland 21203. S o =
© =
S




(2) Trustee: e

The Connecticut Bank and Trust Company,
One Constitution Plaza,
Hartford, Connecticut 06115.

(3) Lessee:

Railgon Company,”
101 North Wacker Avenue,
Chicago, Illinois 60606.

(4) Builder-Vendor: V/’
Thrall Car Manufacturing Company,
P.0O. Box 218,
Chicago Heights, Illinois 60411.

Please file the document referred to in this letter
and index it under the names of the Vendor-Assignee-Agent,
the Trustee, the Lessee and the Builder-Vendor.

The equipment covered by the aforementioned docu-
ment consists of the following:

36 52'6", 100-ton capacity fixed-end gondola cars, AAR
Mechanical Designation: GB, bearing identifying numbers
310805-310840, both inclusive.

There is also enclosed a check for $10 payable
to the Interstate Commerce Commission, representing the fee
for recording the Amendment Agreement,

Please stamp all counterparts of the enclosed
documents with your official recording stamp. You will wish
to retain one copy of the instruments for your files. It is
requested that the remaining counterparts be delivered
to the bearer of this letter.

Very truly yours,

Lavraner V. Goectiehe Jen
Laurance V. Goodrich

As Agent for
Railgon Company

Agatha L. Mergenovich, Secretary,
Interstate Commerce Commission,
Washington, D. C. 20423

Encls.
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NTERSTATE COMMERCE Commission

AMENDMENT AGREEMENT dated as of
February 15, 1981, among THE CONNECTICUT
BANK AND TRUST COMPANY, acting as Trustee
("Trustee") under a Trust Agreement dated
as of October 1, 1980, with General Electric
Credit Corporation ("Owner"), THRALL CAR
MANUFACTURING COMPANY ("Thrall"), MERCANTILE-~-
SAFE DEPOSIT AND TRUST COMPANY ("Agent")
acting as Agent for certain institutional
investors ("Investors") and RAILGON COMPANY
("Lessee").

WHEREAS the Trustee and Thrall, Bethlehem Steel
Corporation, Greenville Steel Car Company, Pullman Incor-
noirated (Pullman Standard Division) and Whittaker Corpora-
‘tion, Berwick Forge & Fabricating Division (collectively
called the "Builders") have entered into a Conditional Sale
Agreement dated as of October 1, 1930 ("CSA"), which was
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December 10, 1980, at 4:25 p.m.,
tecordation number 12564;

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment dated as of October 1,
1980 ("CSA Assignment"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303
on December 10, 1980, at 4:25 p.m., recordation number
12564-A;

WHEREAS the Trustee and the Lessee have entered
into a Lease 9f Railroad Equipment dated as of October 1,
1980 ("Lease"), which was filed with the Interstate
Ccmmerce Commission pursuant to 49 U.S.C. § 11303 on
December 10, 1980, at 4:25 p.m., recordation number 12564-B;

WHEREAS the Trustee and the Agent have entered
into an Assignment of Lease and Agreement dated as of
October 1, 1980 ("Lease Assignment"), which was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on December 10, 1980, at 4:25 p.m., recordation
number 12564-C;

WHEREAS the Lessee has advised that the cost of the
railroad equipment listed in Annex B to the CSA and Schedule A
to the Lease is expected to be less than the Maximum Purchase



Price shown in Item 4 of Annex A to. the CSA and, as. a
result thereof, the parties hereto desire to add certain
new railroad equipment to said Annex B and Schedule A;

WHEREAS the Owner has authorized. and 1nstructed
the Trustee to execute thlS Amendment; and

WHEREAS the Investors have previously»authcrized
and instructed the Agent to execute this Amendment. '

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the parties
hereto hereby agree as follows:

: - 1. The CSA and the Lease are hereby amended to
- add to Annex B to the CSA and Schedule A to the Lease 36
Thrall 52'6", 100-ton capacity Fixed-End gondola cars, AAR
Mechanical Designation: GB, Builder's specification: . :
G=-1079 T68-43- 060179, with serlal nunbers 310805 310840,
1nclu31ve.

2. The CSA Asslgnment'and the Lease,Assignment
are hereby amended to permit the aforesaid amendment to
the CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly caﬁse tnis Amendment
Agreement to be filed 1n accordance w1th the. prov151ons of
§ 15 of the Lease.

4., Except as amended hereby, the CSA, the Lease,
the CSA A551gnment and the Lease Assignmeént shall remain
unaltered and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all
rights conferred by 49 U.S.C. § 11303.°

6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together
shall constitute a single instrument. It shall not be
necessary that any counterpart be signed by all the parties
if each party shall sign at least one counterpart.

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly aufhorized and their respective corporate
seals, duly attested, to be hereunto afflxed as of the day
and year first above written.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in its individual
capacity, but solely as Trustee,

[Corporate Seall

Attest:

Y =i

Authorized Officer

RAILGON COMPANY,

. by

- Treasurer
[Corporate Seall]

Attest:

Assistant Secretary
‘THRALL CAR MANUFACTURING COMPANY,

by

Vice President
[Corporate Seall

Attest:

Asslistant Secretary



[Corporate Seall

'Attest:4

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual -capacity, but
solely as -Agent,

by

Assistant Vice President



STATE OF CONNECTICUT, )
. .) ss.:
COUNTY OF HARTFORD, )

: on thlsab#h day of Frbruery 1981, before me
personally appeared DONALD E. SMITHT | 6 me personally
known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST .
COMPANY, that one of the seals affixed to the foreg01ng
instrument is the corporate seal of said corporation
and that said instrument was signed and sealed on behalf.
of said corporation by authority of its Board of Direc-.
tors, and he acknowledged that the execution of the. '
foregoing instrument was the free act and deed of sald
corporatlon.

/}Lb

Notary Public.

' . : i SHEREE M. DANIELS
[Notarial Seall] o NOTARY PUBLIC

. _ , MY COMMISSIQN EXPIRES MARCH 31, 1985
My Commission Expires ' ’

STATE OF ILLINOIS, )

) ss.
‘COUNTY OF COOK, )
A On this day of 1981, before me
personally appeared ‘ , to me personally

known, who being by me duly sworn, says that he is a

of THRALL CAR. MANUFACTURING COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

| Notary Public-
[Notarial Seal] V

My Commission Expires



STATE OF ILLINOIS, )

) ss.:
COUNTY OF COOK, )
: On this day of 1981, before me
personally appeared , to me personally

known, who being by me duly sworn, says that he is Treasurer
of RAILGON COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its-Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. :

Notary Public
[Notarial Seal] '

My Commission Expires

STATE OF MARYLAND, )

) sSs.:
CITY OF BALTIMORE, )
on this =  day of 1981, before me
personally appeared ", who being by me
- duly sworn, says that he is an of MERCANTILE-

SAFE DEPOSIT AND TRUST COMPANY, that one of the seals

affixed to the foregoing instrument is the seal of said
corporation, that said instrument was signed and sealed

on -behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public

~

[Notarial Seal]

My Commission Expires



INSTRUCTION OF OWNER TO TRUSTEE

The Connectlcut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

‘Attention of Corporate Trust Department

Dear Sirs:

Reference is made to a Trust Agreement dated
- as of October 1, 1980, between the undersigned and you
("Trust Agreement") We instruct you to enter into
the Amendment Agreement dated as of February 15, 1981,
amending the CSA, the CSA Assignment, the Lease and
the Lease Assignment (as each is defined in the Trust
Agreement) in the form to which this 1nstructlon is
attached.

Very truly yours,

GENERAL ELECTRIC CREDIT
CORPORATION,




{LeN

AMENDMENT AGREEMENT dated as of
February 15, 1981, among THE CONNECTICUT
BANK AND TRUST COMPANY, acting as Trustee
("Trustee") under a Trust Agreement dated
as of October 1, 1980, with General Electric
Credit Corporation ("Owner"), THRALL CAR
MANUFACTURING COMPANY ("Thrall"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY ("Agent")
acting as Agent for certain institutional
investors ("Investors") and RAILGON COMPANY
("Lessee").

WHEREAS the Trustee and Thrall, Bethlehem Steel
Corporation, Greenville Steel Car Company, Pullman Incor-
porated (Pullman Standard Division) and Whittaker Corpora-
tion, Berwick Forge & Fabricating Division (collectively
called the "Builders") have entered into a Conditional Sale
Agreement dated as of October 1, 1930 ("CSA"), which was
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December 10, 1980, at 4:25 p.m.,
recordation number 12564;

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment dated as of October 1,
1980 ("CSA Assignment"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303
on December 10, 1980, at 4:25 p.m., recordation number
12564-A;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment dated as of October 1,
1980 ("Lease"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 10, 1980, at 4:25 p.m., recordation number 12564-B;

WHEREAS the Trustee and the Agent have entered
into an Assignment of Lease and Agreement dated as of
October 1, 1980 ("Lease Assignment"), which was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on December 10, 1980, at 4:25 p.m., recordation
number 12564-C;

WHEREAS the Lessee has advised that the cost of the
railroad equipment listed in Annex B to the CSA and Schedule A
to the Lease is expected to be less than the Maximum Purchase



Price shown in Item 4 of ‘Annex A to. the CSA and, as . a
result thereof, the parties hereto desire to ‘add certaln
new rallroad equlpment to sald Annex B and Schedule A, "

WHEREAS the . Owner has authorlzed and 1nstructed
the Trustee to execute this Amendment, and

WHEREAS- the Investors have previously authorlzed
and instructed the Agent to execute this Amendment.

NOW, THEREFORE, in consideration of the mutual
covenants' and agreements herein contained, the parties
hereto hereby agree as follows: _ B

1. 'The CSA and the Lease are hereby amended to

- add to Annex B to the CSA and Schedule ‘A to the Lease 36

Thrall 52'6", 100-ton capacity Fixed-End gondola cars, AAR

Mechanical Designation: GB, Builder's specification:

G-1079 T68-43- 060179, with serlal numbers 310805 310840,7

inclusive. v
2, The CSA As51gnment and the Lease Assignment

are hereby amended to permit the aforesaid amendment to

the CSA and the Lease as though orlglnally set forth therein.

3. The Lessee will promptly cause tnls Amendment
Agreement to be filed in accordance w1th the prov1s1ons of
-§ 15 of the Lease.

4. Except as amended hereby, the CSA, the Lease,
"the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that the parties shall be entltled to all
. rights conferred by 49 U.S.C. § 11303 '

6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together
shall constitute a single instrument. It shall not be
necessary that any counterpart be 51gned by all the partles
if each party shall sign at least one counterpart

‘ IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly auﬁhorized and their respective corporate
seals, duly attested, to be hereunto afflxed as of the day
and yvear first above written.

THE CONNECTICUT BANK AND TRUST
-COMPANY, not in its individual
capacity, but solely as Trustee,

by

Authorized Officer

[Corporate Séal]

Attest:

Authorized Officer

RAILGON COMPANY,

%@WW

Treasurer

[Corporate Seall

Attest: o R .

Assistant Secretary

THRALL CAR MANUFACTURING COMPANY,

by

Vice President
[Corporate Seall

Attest:

Assistant Secretary



[Corporate Seall

vAttest:.

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but
solely as Agent,

by

Assistant Vice President



STATE OF CONNECTICUT, ) _
) ss.:

COUNTY OF HARTFORD,. )
On this day of 1981, before me
personally appeared , to me personally

- known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST -
COMPANY, that one of the seals affixed to the: fore901ng
instrument is the corporate seal of said corporation
and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Direc-.
tors, and he acknowledged that the execution of the-
foregoing instrument was the free act and deed of said
corporation.

Notary Public.
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )

_ ) ss.:
‘ COUNTY OF COOK, )
On this day of ' 1981, before me B
personally appeared o ' , to me personally

known, who being by me duly sworn, says that he is a

: of THRALL CAR MANUFACTURING COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation
by ‘authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public-
[Notarial Seall |

My Commission Expires



STATE OF ILLINOIS, )
v : ) ss.:
COUNTY OF COOK, )

On this éki%‘day ofzaékéuaagﬁlgsl before me

- personally appeared &, ;jpwywﬂ&%nﬂ4tfl to me personally
known, who being by me duly sworn, says that he is Treasurer
of RAILGON COMPANY,that one of the seals affixed to the
foregoing instrument is-the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its:Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. : -

\j/um&/ol&hm ,
o MBﬁary Public - -

Mo

tNofarial Seall

My Commission Expires o ' ' 7 e, wT

STATE OF MARYLAND, )

) Ss.:
CITY OF BALTIMORE, )
On this = day of 1981, before me
personally appeared , who being by me
duly sworn, says that he is an of MERCANTILE-

SAFE DEPOSIT AND TRUST COMPANY, that one of the seals

affixed to the foregoing instrument is the seal of said
corporation, that said instrument was 51gned and sealed

on -behalf of said corporation by authority of its Board of
Dlrectors, and he acknowledged that the execution of the fore-
901ng instrument was the free act and deed of said corporatlon.

Notary Public
[Notarial Seal]

My Commission Expires



INSTRUCTION OF OWNER TO TRUSTEE

The Connectlcut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

Attention of Corporate Trust Department

Dear Sirs:

Reference is made to a Trust Agreement dated
as of October 1, 1980, between the undersigned and you
("Trust Agreement“) We instruct you to enter into
the Amendment Agreement dated as.of February 15, 1981,
amending the CSA, the CSA Assignment, the Lease and
the Lease Assignment (as each is defined in the Trust
Agreement) in the form to which this instruction is
attached. *

Very truly yours,
GENERAL ELECTRIC CREDIT

CORPORATION,




AMENDMENT AGREEMENT dated as of
February 15, 1981, among THE CONNECTICUT
BANK AND TRUST COMPANY, acting as Trustee
("Trustee") under a Trust Agreement dated
as of October 1, 1980, with General Electric
Credit Corporation ("Owner”), THRALL CAR
MANUFACTURING COMPANY ("Thrall"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY ("Agent")
acting as Agent for certain institutional
investors ("Investors") and RAILGON COMPANY
("Lessee").

WHEREAS the Trustee and Thrall, Bethlehem Steel
Corporation, Greenville Steel Car Company, Pullman Incor-
porated (Pullman Standard Division) and Whittaker Corpora-
tion, Berwick Forge & Fabricating Division (collectively
called the "Builders") have entered into a Conditional Sale
Agreement dated as of October 1, 1980 ("CSA"), which was
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December 10, 1980, at 4:25 p.m.,
recordation number 12564;

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment dated as of October 1,
1980 ("CSA Assignment"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303
on December 10, 1980, at 4:25 p.m., recordation number
12564-A;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment dated as of October 1,
1980 ("Lease"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 10, 1980, at 4:25 p.m., recordation number 12564-B;

WHEREAS the Trustee and the Agent have entered
into an Assignment of Lease and Agreement dated as of
October 1, 1980 ("Lease Assignment”), which was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on December 10, 1980, at 4:25 p.m., recordation
number 12564-C;

WHEREAS the Lessee has advised that the cost of the
railroad equipment listed in Annex B to the CSA and Schedule A
to the Lease is expected to be less than the Maximum Purchase



Price shown in Item 4 of Annex A to the CSA and, as. a
result thereof, the parties hereto desire to add certain
new railroad equipment to said Annex B and Schedule A;

WHEREAS the Owner has authorlzed ‘and - 1nstructed
the Trustee to execute this Amendment- and

WHEREAS the Investors have prev1ously authorlzed
and instructed the Agent to execute this Amendment.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the partles
hereto ‘hereby agree as follows:

1. The CSA and the Lease are hereby amended to
- add to Annex B to the CSA and Schedule A to the Lease 36
Thrall 52'6", 100-ton capacity Fixed-End gondola cars, AAR
Mechanical Designation: GB, Builder's specification:
G-1079 T68-43- 060179 with serlal numbers 310805-310840, .
inclusive. '

2. The CSA Asslgnment'and the Lease Assignment
are hereby amended to permit the aforesaid amendment to
the CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in. accordance with the provisions of
§ 15 of the Lease.

4, Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and inh full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all
. rights conferred by 49 U.s.C. § 11303.

S 6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together
shall constitute a single instrument. It shall not be
necessary that any counterpart be signed by all the partles
if each party shall sign at least one counterpart.

| IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly authorized, and their respective corporate
seals, duly attestéed, to be hereunto afflxed as of the day
and year first above written. :

THE CONNECTICUT BANK AND TRUST
COMPAIY, not in its individual
. capacity, but solely as Trustee,

by

Aufhorized‘Officer'

[Corporate Seal]

Attest:

Authoriied Officerx

RAILGON COMPANY,

. by

Treasurer
[Corporate Seall

Attest:

Assistant Secretary
THRALL CAR MANUFACTURING COMPANY,-

ot

by

/ .
Vice ‘Preside
[Corporate Seall
Attest: - . !

T

As%i;tgnt




[Corporate Seall

Attest:

Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but
solely as Agent,

by

Assistant Vice President



STATE OF CONNECTICUT, )

. ) ss.:
COUNTY OF HARTFORD, ) ‘
On this day of 1981, before me -
personally appeared ~ , to me personally

known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST .
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation

and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Direc-.
tors, and he acknowledged that the executlon of the:
foregoing instrument was the free act and deed of said
corporation.

Notary Public.
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )
) ss.t
" COUNTY OF COOK, )

on thlsJ%=>day of /Q%Lﬂﬁhy 1981, before me B
personally appeared ¢ , to me personally ‘
known, who being by me dHl@Rgaﬂin, says that he is a s
Viee fasespenT of THRALL CAR MANUFACTURING COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation._

ﬁ%m@

Notary Publlc
[Notarial Séal}

My Commission Expires

A



STATE OF ILLINOIS, )

) Ss.:
COUNTY OF COOK, )
On this : day of 1981, before me
, personally appeared ; tOo me personally

known, who being by me duly sworn, says that he is Treasurer
of RAILGON COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its-Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporation. :

Notary Public
[Notarial Seall
My Commission Expires

. ® _
STATE OF MARYLAND, )

) Ss.:
CITY OF BALTIMORE, )
On this | day of 1981, before me
personally appeared ", who being by me
duly sworn, says that he is an of MERCANTILE-

SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the seal of said

- corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of
Directors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporation.

Notary Public
[Notarial Seal]

My Commission Expires



INSTRUCTION OF OWNER TO TRUSTEE

The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

Attention of Corporate Trust Department

Dear Sirs:

Reference is made to a Trust Agreement dated
as of October 1, 1980, between the undersigned and you
("Trust Agreement") We instruct you to enter into
the Amendment Agreement dated as of February 15, 1981,
amending the CSA, the CSA Assignment, the Lease and
the Lease Assignment (as each is defined in the Trust
Agreement) in the form to which this instruction is
attached. '

Very truly yours,

GENERAL ELECTRIC CREDIT
CORPORATION,




AMENDMENT AGREEMENT dated as of
February 15, 1981, among THE CONNECTICUT
BANK AND TRUST COMPANY, acting as Trustee
("Trustee") under a Trust Agreement dated
as of October 1, 1980, with General Electric
Credit Corporation ("Owner"), THRALL CAR
MANUFACTURING COMPANY ("Thrall"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY ("Agent")
acting as Agent for certain institutional
investors ("Investors") and RAILGON COMPANY
("Lessee”").

WHEREAS the Trustee and Thrall, Bethlehem Steel
Corporation, Greenville Steel Car Company, Pullman Incor-
porated (Pullman Standard Division) and Whittaker Corpora-
tion, Berwick Forge & Fabricating Division (collectively
called the "Builders") have entered into a Conditional Sale
Agreement dated as of October 1, 1930 ("CSA"), which was
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December 10, 1980, at 4:25 p.m.,
recordation number 12564;

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment dated as of October 1,
1980 (“CSA Assignment"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303
on December 10, 1980, at 4:25 p.m., recordation number
12564-A;

WHEREAS the Trustee and the lLessee have entered
into a Lease of Railroad Equipment dated as of October 1,
1980 ("Lease"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 10, 1980, at 4:25 p.m., recordation number 12564-B;

WHEREAS the Trustee and the Agent have entered
into an Assignment of Lease and Agreement dated as of
October 1, 1980 ("Lease Assignment"), which was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on December 10, 1980, at 4:25 p.m., recordation
number 12564-C;

WHEREAS the Lessee has advised that the cost of the
railroad equipment listed in Annex B to the CSA and Schedule A
to the Lease is expected to be less than the Maximum Purchase



Price shown in Item 4 of Annex A to. the CSA and, as.a
result thereof, the parties hereto desire to add certain
new railroad equipment to said Annex B and Schedule A; -

WHEREAS the Owner has authorized and 1nstructed
the Trustee to execute thlS Amendment, ‘and

: WHEREAS the Investors have prev1ously authorlzed
and instructed the Agent to execute this Amendment.

. NOW, THEREFORE, 'in consideration of the mutual
covenants and agreements herein contained, the partles
-hereto hereby agree as follows:

1. The CSA and the Lease are hereby amended to
- add to Annex B to the CSA and Schedule A to the Lease 36
Thrall 52'6", 100-ton capacity Fixed-End gondola cars, AAR
Mechanical Designation: GB, Builder's spec1f1cat10n.‘ :
G-1079 T68-43~ 060179, with serlal numbers 310805 310840,
1nclus1ve.

2. The CSA A551gnment and the Lease, Assignment
are hereby amended to permit the aforesaid amendment to
the CSA and the Lease as though originally set forth therein.

3. The Lessee will promptly cause this Amendment
Agreement to be filed in accordance w1th the prov151ons of
§ 15 of the Lease.

4, Except as amended hereby, the CSA, the Lease,
the CSA Assignment and the Lease Assignment shall remain
unaltered and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that the parties shall be entitled to all
rights conferred by 49 u.s.C. § 11303.

: 6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together
shall constitute a single instrument. It shall not be _
necessary that any counterpart be signed by all the partles
if each party shall sign at least one counterpart

IN WITNESS WHEREOF, the parties hereto have caused
their names to be signed hereto by their respective officers



thereunto duly authorized, and their respective corporate
seals, duly attested, to be hereunto afflxed as of the day
and year first above written.

THE CONNECTICUT BANK AND TRUST
COMPAINY, not in its individual
~capacity, but solely as Trustee,

by

Authorized'officer

[Corporate Seall

Attest:

Authorized Officer

RAILGON COMPANY,

. by

Treasurer
[Corporate Seall

Attest:

Assistant Secretary
THRALL CAR MANUFACTURING COMPANY,

by

Vice President
[Corporate Seall

Attest:

Assistant Secretary



[Corporate Seall

Attest:

cy i,

Corporate Trust Officer

MERCANTILE~-SAFE DEPOSIT AND
TRUST -COMPANY, not in its
individual capacity, but
solely as Agent,

by

Assistant Vice Presideht‘-



STATE OF CONNECTICUT, )

_ .. ) ss.:
COUNTY OF HARTFORD, )
on this  day of 1981, before me
personally appeared : , to me personally

known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST -
COMPANY, that one of the seals affixed to the foregoing
instrument is the corporate seal of said corporation
and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Direc-.
tors, and he acknowledged that the executlon of the
- foregoing instrument was the free act and deed of said
corporation. :

Notary Public.
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )

_ ) ss.:
COUNTY OF COOK, )
. On this day of . 1981, before me o
personally appeared ' : , to me personally

known, who being by me duly sworn, says that he is a

of THRALL CAR.MANUFACTURING COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

| Notary Public-
[Notarial Seal] '

My Commission Expires



STATE OF ILLINOIS, )

. ) ss.:
COUNTY OF COOK, )
On this day of 1981, before me
personally appeared : ;, to me personally

known, who being by me duly sworn, says that he is Treasurer
of RAILGON COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of said
corporatlon. -

. Notary Public
[Netarial Sealj

My Commission Expires

STATE OF MARYLAND, )

) Ss.:
CITY OF BALTIMORE, )
On this c257”day of 2A¥@w2%i981, before me
personally appeared R: E. Schreiber ", who being by me

duly sworn, says that he is_anﬂ%f ¥ice Presidetof MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY, that one of the seals
affixed to the foregoing instrument is the seal of said

- corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of
Dlrectors, and he acknowledged that the execution of the fore-
going 1nstrument was the free act and deed of said corporatlon.

//'/M-m\\' \% |
A 4&
Sl Notary Pubglc '
-
/

e

[Notarlal Seal]

My Comm1851on l-’.:xplreb'7 A‘Y)’/



'INSTRUCTION OF OWNER TO TRUSTEE

The Connecticut Bank and Trust Company
One Constitution Plaza
Hartford, Connecticut 06115

Attention of Corporate Trust Department

Dear Sirs:

Reference is made to a Trust Agreement dated
- as of October 1, 1980, between thé undersigned and you
("Trust Agreement"). We instruct you to enter into
the Amendment Agreement dated as. of February 15, 1981,
amending the CSA, the CSA Assignment, the Lease and
the Lease Assignment (as each is defined in the Trust
Agreement) in the form to which this instruction is
attached.

Very truly yours,

GENERAL LLECTRIC CRED;T
. CORPORATION v '




AMENDMENT AGREEMENT dated as of
February 15, 1981, among THE CONNECTICUT
BANK AND TRUST COMPANY, acting as Trustee
("Trustee") under a Trust Agreement dated
as of October 1, 1980, with General Electric
Credit Corporation ("Owner"), THRALL CAR
MANUFACTURING COMPANY (“"Thrall'"), MERCANTILE-
SAFE DEPOSIT AND TRUST COMPANY ("Agent")
acting as Agent for certain institutional
investors ("Investors") and RAILGON COMPANWY
("Lessee").

WHEREAS the Trustee and Thrall, Bethlehem Steel
Corporation, Greenville Steel Car Company, Pullman Incor-
porated (Pullman Standard Division) and Whittaker Corpora-
tion, Berwick Forge & Fabricating Division (collectively
called the "Builders") have entered into a Conditional Sale
Agreement dated as of October 1, 1930 ("CSA"), which was
filed with the Interstate Commerce Commission pursuant to
49 U.S.C. § 11303 on December 10, 1980, at 4:25 p.m.,
recordation number 12564;

WHEREAS the Builders and the Agent have entered
into an Agreement and Assignment dated as of October 1,
1980 ("CsAa Assignment"), which was filed with the Inter-
state Commerce Commission pursuant to 49 U.S.C. § 11303
on December 10, 1980, at 4:25 p.m., recordation number
12564-3;

WHEREAS the Trustee and the Lessee have entered
into a Lease of Railroad Equipment dated as of October 1,
1980 ("Lease"), which was filed with the Interstate
Commerce Commission pursuant to 49 U.S.C. § 11303 on
December 10, 1980, at 4:25 p.m., recordation number 12564-B;

WHEREAS the Trustee and the Agent have entered
into an Assignment of Lease and Agreement dated as of
October 1, 1980 ("Lease Assignment"), which was filed with
the Interstate Commerce Commission pursuant to 49 U.S.C.

§ 11303 on December 10, 1980, at 4:25 p.m., recordation
number 12564-C;

WHEREAS the Lessee has advised that the cost of the
railroad equipment listed in Annex B to the CSA and Schedule A
to the Lease is expected to be less than the Maximum Purchase



Price shown in Item 4 of Annex A to. the CSA and, as . a
result thereof, the parties hereto desire to add certain
new railroad equipment to said Annex B and Schedule A;

WHEREAS the. Owner has authorized. and 1nstructed
the Trustee to execute this Amendment, ‘and

: WHEREAS the Investors have previously authorlzed
and instructed the Agent to execute this Amendment.

NOW, THEREFORE, in consideration of the mutual
covenants and agreements herein contained, the partles
hereto hereby agree as follows: .

1. The CSA and the Lease are hereby amended to
add to Annex B to the CSA and Schedule A to the Lease 36
Thrall 52'6", 100-ton'capacity Fixed-End gondola cars, AAR
Mechanical De51gnat10n. GB, Builder's specification:
G-1079 T68-43- 060179 with serlal numbers 310805-310840,
1nclu51ve. T

2. The CSA A851gnment and the Lease Assignment
are hereby amended to permit the aforesaid amendment to
the CSA and the Lease as though orlglnally set forth therein.

3. The Lessee will promptly cause tnls Amendment
Agreement to be filed in accordance w1th the prov151ons of
§ 15 of the Lease. :

: 4. Except as amended hereby, the CSA, the Lease,
the CSA A531gnment and the Lease Assignment shall remain
unaltered and in full force and effect.

5. The terms of this Amendment Agreement and all
rights and obligations hereunder shall be governed by and
construed in accordance with the laws of the State of Illinois;
provided, however, that the parties shall be entltled to all
- rights conferred by 49 U.S.C. § 11303. :

6. This Amendment Agreement may be executed in
any number of counterparts, and such counterparts together
shall constitute a single instrument. It shall not be
necessary that any counterpart be signed by all the partles
if each party shall sign at least one counterpart.

_ IN WITNESS WHEREOF, the parties hereto have caused
~ their names to be signed hereto by their respective officers



thereunto duly aufhorized and their respective corporate
seals, duly attested, to be hereunto afflxed as of the day
and year first above written.

THE CONNECTICUT BANK AND TRUST
COMPANY, not in ‘its individual
. capacity, but solely as Trustee,

by

Authorized'dfficer

[Corporate'Seal]

Attest:

Authorized Officer

RAILGON COMPANY,

- by

Treasurer
[Corporate Seall

Attest:

Assistant Secretary’

THRALL CAR MANUFACTURING COMPANY,

by

Vice President
[Corporate Seal]

Attest:

Assistant Secretary



[Corporate Seall

‘Attest:.

~ Corporate Trust Officer

MERCANTILE-SAFE DEPOSIT AND
TRUST COMPANY, not in its
individual capacity, but
solely.as Agent, '

by

4 Assistant Vice President



STATE OF CONNECTICUT, )
o - ) ss.:
COUNTY OF HARTFORD, ) '

On this day of 1981 before me
personally appeared ' to me personally
. known, who being by me duly sworn, says that he is an
Authorized Officer of THE CONNECTICUT BANK AND TRUST -
COMPANY, that one of the seals affixed to. the foregoing
instrument is the corporate seal of said corporation
and that said instrument was signed and sealed on behalf
of said corporation by authority of its Board of Direc- .
tors, and he acknowledged that the execution of the-
foregoing instrument was the free act and deed of said
corporation.

Notary Public.
[Notarial Seal]

My Commission Expires

STATE OF ILLINOIS, )

) ss.: -
' COUNTY OF COOK, )
' ‘ On this day of 1981, before me
personally appeared o : ¢+ to me personally

known, who being by me duly sworn, says that he is a

' of THRALL CAR MANUFACTURING COMPANY, that one
of the seals affixed to the foregoing instrument is the
corporate seal of said corporation and that said instru-
ment was signed and sealed on behalf of said corporation
by authority of its Board of Directors and he acknowledged
that the execution of the foregoing instrument was the
free act and deed of said corporation.

Notary Public"
[Notarial Seal] '

My Commission Expires-



STATE OF ILLINOIS, )

) sSs.:
COUNTY OF COOXK, - )
On this day of 1981, before me
personally appeared , to me personally

known, who being by me duly sworn, says that he is Treasurer
of RAILGON COMPANY, that one of the seals affixed to the
foregoing instrument is the corporate seal of said corpora-
tion and that said instrument was signed and sealed on
behalf of said corporation by authority of its Board of
Directors and he acknowledged that the execution of the
foregoing instrument was the free act and deed of sald
corporation. : :

- . Notary Public
‘[Notarial Seall

My Commission Expires

STATE OF MARYLAND, )

) s8s.:
CITY OF BALTIMORE, )
On this day of V 1981, before me
personally appeared ' '~ , who being by me
.duly sworn, says that he is an of MERCANTILE-

SAFE DEPOSIT AND TRUST COMPANY, that one of the seals

affixed to the foregoing instrument is the seal of said
corporation, that said instrument was signed and sealed

on behalf of said corporation by authority of its Board of
-Dlrectors, and he acknowledged that the execution of the fore-
going instrument was the free act and deed of said corporatlon.

Notary Public
[Notarial Seall

My Commission Expires



INSTRUCTION OF OWNER TO TRUSTEE

The Connecticut Bank and Trust Compahy'
One Constitution Plaza
Hartford, Connecticut 06115

Attention of Corporate Trust Department

Dear Sirs:

. Reference is made to a Trust Agreement dated
as of October 1, 1980, between the underolgned and you
("Trust Agreement“). We instruct you to enter into
the Amendment Agreement dated as of February 15, 1981,
amending the CSA, the CSA Assignment, the Lease and
the Lease Assignment (as each is defined in the Trust
Agreement) in the form to which this instruction is
attached. '

Veryvtfuly yours, -

GENERAL ELECTRIC CREDIT
CORPORATION,

WQW




